- ' ED STATES OMB APPROVAL
\ "W ’( l XCHANGE COMMISSION omB NP’“ber-
S 07 ton, D.C. 20549 Expires:
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. ¢ ORM D e o
NOTICE OF SALE OF SECURITIES SEC USE ONLY
PURSUANT TO REGULATION D, Prefix Serial
SECTION 4(6), AND/OR | |
UNIFORM LIMITED OFFERING EXEMPTION DIME RECE“"E]D
Name of Offering (7 checK if this i dment and has changed, and Indicate change.
PPFlnvestors,l?LE: c s is an amendment and name has changed, and indicate change.) /33 3 q/_é
Filing Under (Check box(es) that apply): J Rule 504 UJ Rute 505 X Rule 506 L] Section 4(6) O uLoE
Type of Filing: [CINew Filing B Amendment ]
| A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer

Name of Issuer (L] check if this is an amendment and name has changed, and indicate change.)
PPF Investors, LLC

Address of Executive Offices {Number and Street, City, State, Zip Code) Talephone Mumber (Including Area Code)
PPF Investors, LLC {404) 846-1313

c/o Morgan Stanley Real Estate Advisor, Inc.
3424 Peachtree Rd, NE

Suite 800

Atlanta, GA 30326-1102

Attn: Candice Todd

Address of Principal Business Operations (Number and Street, City, Stata, Z_Jp Code) Telephcne Number {Including Area Code)
{if different from Executive Officas)

Briof Description of Business
PPF Investors, LLC is an investment fund organized as a limited liability company under Delawara law for the purpose of investing In limited liability

company membership interests of an affiliated entity. . PROCESSED
-MAy-3-1-2007

Type of Business Organization

corporation [ limited partnership, already formed THOMSON Kother (please specity): limited liability
FlN ANC' AL company, already formed
[ business trust ] limited partnarship, to be formed
Month Year
Actual or Estimated Date of Incorporation or Organization: 0| 3 0}ls & Actual [ Estimated
Jursdiction of Incorporation or Organization:  (Enter two-letter U.S, Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction) D|E

GENERAL INSTRUCTIONS
Federal:

Who Must File: All issuers making an offering of securities in reliznce on an exemption under Reguiation D or Section 4(6), 17 CFR 230.501 et seq. or 15
U.S.C. 774d(6}.

When to File. A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities
and Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if recetved at that address after the date
on which it is due, on the date it was mailed by United States registered or cartified mail to that address.

Where to File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549,

Copies Required: Eive (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopias of manually signed copy or bear typed or printed signatures.

information Required. A new filing must contain all information requested. Amandments need only report the name of the issuer and offaring, any changes
thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the Appendix
need not be filed with the SEC. -

Filing Fee: There is no federal filing fee.

State:
This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securitles in those states that have adopted
ULOE and that have adopted this form. Issuers relying on ULOE mus! file a separate notice with the Securities Administrator in each state where sales are
to be, or have been made. If a state requires the payment of a fee as a pracondition to the claim for the exemption, a fee in the proper amount shalll
accompany this form. This natice shall be filed in the appropriate states in accordance with state law. The Appendix in the notice constitutas a part of this
notice and must be completed.
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T

. ATTENTION
Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to
file the appropriate federal notice will not result in a loss of an available state exemption unless such exemption is
predicated on the filing of a federal notice.

Persons who respond to the collection of information contained in this form are not required to
respond unless the form displays a currently valid OMB control number.
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[ A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:

. Each promoter of tha issuer, if the issuer has been organized within the past five years;
. Each beneficial owner having the power to vote or dispase, or direct the vote or disposition of, 10% or more of a class of equity securities of the Issuer;

. Each executive officer and director of corporate issuers and of corperate peneral and managing partners of partnership issuers; and

. Each general and managing pariner of partnership issuers.

Check Box(es) that Apply: L Promoter L Beneficial Owner . LJ Executive Officer L Director General and/or
Managing Partner

Full Name (Last name first, if individual)

Morgan Stanley Real Estate Advisor, Inc.

Business or Residence Address (Number and Street, City, State, ﬂp Code)

3424 Peachtree Rd., Suite 800, Atlanta, GA, 30326

Check Box(es) that Apply: E Promoter E Beneficial Owner ﬁ Executive Officer EDIrector Eaneral and/or
Managing Partner

Full Name (Last name first, if individual)

Brown, Scott A

" Business or Residence Address {(Number and Street, City, State, Zip Code)

3424 Peachtree Rd., Suite 800, Atlanta, GA, 30326

Check Box(es) thal Apply: _ LJ Promoler L] Beneficial Owner [ Executive Officar  LJ Director UJ General and/or
Managing Partner

“Full Name (Last name first, i individual)

Albertson, Mark

Business or Residence Address (Number and Street, City, State, fip Code)

3424 Peachtree Rd., Suite 800, Atlanta, GA, 30326

Check Box(es) that Apply: . LJ Promater [J Beneficial Owner I3 Executive Otficer L Director ~ L] General and/or
Managing Partner

Full Name {Last name firs, if individuaf)

Todd, Candice W.

Business or Residence Address (Number and Street, City, State, Zip Coda)

3424 Peachtree Rd., Suite 800, Atlanta, GA, 30326

Check Box(as) that Apply: E Promoter E Beneficial Owner ﬁ Executive Officer ﬁ Director E General and/or

Managing Partner

Full Nama (Last name first, if individuaf)
Mantz, Jay

Business or Residence Address (Number and Street, City, State, Zip Code)
133 East 80™ S1. #6B, New York, NY 10021

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the Issuer intend to sell, to non-accredited investors in this oHenNG? ..........c..cceevceeeiicveecceeereceenens O =
Answaer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accapted from any INAMAUAIT ..........ccoceeeirireinrirenresnc e rsaeans $ 25,000.00
Yos No
3. Does the offering permit joirt ownership of & SINGIE UNIT ..........ccc..eeeicoeeeieire e e eae e st e sces e sss e sems s s sseas s ar e ansssens X O
4. Enter the information requested for each person who has bean or will be paid or given, directly or indirectly, any commission
or similar ramuneration for solicitation of purchasers in connection with sales of securities in the offering. If a person to be
listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a state or states, list the
name of the broker or dealer. if morae than five (5) persons to be listed are associated persons of such a broker or dealer, you
may set forth the information for that broker or dealer onty.
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Cods)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Chack "All States” or check INAMBUAL STALBS) ..........co et ece st sas s rssrsssseras s rerassas s sas s ema b s as bt s as b sessates O Al States
[AL] (AK] [AZ) [AR] (CA] [CO) [CT] [DE] (DC) (FL] (GA] (HI] (D]
(L) (IN] A] [KS] [KY} ILA] [ME] MD) [MA] M) [MN] (MS] MO)
MT] [NE) [NV] [NH] [NJ] [NM] [NY] [NC] [ND] [OH] [OK] [OR} [PA]
[RI] [SC] (SD] [TN] 4] T vT) [VA] Wa] wv] wli] wyl {PR]
Fult Name {Last name first, if individual)
Business or Residence Address (Numbaer and Street, City, State, Zip Coda)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or Chack INAIVIAUAE SLAIBS) ......cc..ccorciereesrecrecrvcvecsrssraaresssasrasssssesssassesssassesseassssns seasssnssssasasseessnssssssssssassaneans [ Al States
[AL) [AK] [AZ] tAR] [CA) [CO} (CT] [DE]} [DC] [FL] [GA] [HI) o
(L] [IN] (Al [KS] [KY] [LA] [ME] (MD] [MA] (MI] (MN] {MS] [MO]
{MT] INE] [NV] [NH] [NJ) [NM] {NY] [NC) [ND] [OH] [OK] {OR) [PA]
[RI] [sC] (sD] [TN] mx] uT V1] [VA] [WA) wv) (wi] wy] (PR]
Full Name (Last name first, if individual)
Business or Residence Address (Number and Strest, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or chack INAIVIBUAI STALBS) ..............cceieeeeeeeeee et eee et ereee s eeease s se st eesne s ssenssessnsenssanentesnmessmresssennseanmnsannns 3 All States
[AL] [AK] {AZ) [AR] (CA] (CQ) Icn [DE] [DC) {FL] {GA] [HI] (D]
(L] [IN] (1A] [KS] [KY] [LA] (ME] (MD) [MA] (Mmi) [MN] [MS} (MO)
(MT} {NE] [NV] [NH] NJ) (NM) [NY] [NC] [ND) [OH] [OK] [OR] [PA]
(RI] ISC] [SD] [TN] [mx] T V1 [VA] Wa] wv] Wi (WY] [PR]

{Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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[ C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS ]

1. Enter the aggregate offaring price of securities included in this offering and the total amount
already sold. Enter 0" if answer is "none” or “zero.” If the transaction is an exchange
offering, check this box I and indicate in the columns below the amounts of the securities
oftered for exchange and already exchanged.

Aggregate Amount
Type of Sacurity Offering Price Already Sold
DIBDE ... ceecececurareceens s re e s vebras e b ass i bbb bt b4o e ae e b s msn et omse s are st essesemneees s $ $
Equity (Exchanged)}
O Common O Preferred
EQUILY {S0I0)-.. oo reecreceerirnrssnrsrsosessinressssssssasssssasssssssnsesssssssmssssssssesbesssasnssssensessensesasssan $11,446,001.38 $11,446,001.38
. BJ Common 3 Preferred
Convartible Securities (INCIUAING WAITANS) ..........co.eeirerireecresniesiesmessssssesrsssssssessesssens $ $
Parntnership Interests $ $
Other (Specity. ) § $
TOMBLc..cee s s s a e e e san e e $11,446,001.38 $11,446,001.38
Answer also in Appendix, Column 3, if filing under ULOE.
2. Enter the number of accredited and non-accredited investors who have purchased
securities in this offering and the aggregate dollar amounts of their purchases. For
offarings under Rule 504, indicate the number of persons who have purchased securities
and the aggregate dollar amount of their purchases on the total lines." Enter "0” if answer is
nona” or “zero. Aggregate
Number Dollar Amount
Investors of Purchases
ACCTOUREA IVBSIONS ... e veiveraess et ees e s ensc e asas seaseasbaseas arsansrasrebsasssanesss erassetnrassens 83 $11,446,001.38
Non-aeeradited INVESIONS. . ...ttt s e se s s an e $
‘ Total (for fillngs under AUl 504 ONIY) ....ccccvececescescereecssesssss s sssssassssmasessssesssans $
| Answer also in Appendix, Column 4, if filing under ULOE.
| 3. If this filing ts for an offering under Rule 504 or 505, enter the information requested for all
securities sold by the issuer, to date, in offerings of the types indicated, In the twelve (12)
months prior to the first sale of securities in this oflering. Classify securities by type listed in
Part C - Question 1.
Type of Dollar Amount
Type of offering Security Sotd
FIUIE S05.....oovorrnmererecsrsonesssonenseaseassassasssessnssssaseasssesassases sesseassseesasastassasssasassssssenssessnnaes 3
$
$
5
4. a. Fumish a statement of all axpenses in conneaction with the issuance and distribution of
the sacurities in this offaring. Exclude amounts refating solely to organization expenses of
the issuer. The information may be given as subject to future contingencies. If the amount
of an expenditure is not known, fumish an estimate and check the box to the letft of the
astimate.
TRANSTAL AGENES FBAS .....oucvuveivrierierstiesisissstessestesstecbesssbesiastctastsobrssasastissbesbeatastisbsrase et astsa st s benasenstatusssesrnsssasmasses a s
PrNtiNgG and ENGIAVING COSIB .........oveveiieeemsiresssiorssssessessssssssssssessssssessessossasssrossossmsesmssmssassssessaossassasssesssssasessossasssns O s

ENGINEEIANG FOES ....vvveerreersrsesessessesissessssmssesessessssess sbssasssssnessEuessssssanssEsabbs end e S aE R bs enE i b nE R e basbs enmnE s e ba es s asnn b Im ]

Sales Commissions (specify finders' feas separately).........co i g s |

Other Expenses (identify) O 8 |
TOUBL ..t evurtiererserriseersesssveseesrasesersemeesesvesseseane sereeneesersessrane e rER R SRR AR AN SRR RER RS RESRR R TR TR RS R O R e nn et manasn B $25000 ‘
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b.  Enter the difference between the aggregate offering price given in response to Part C
— Question 1 and total expenses in responsa to Part C - Question 4.a. This difference Is
the “adjusted gross proceeds 10 the ISSUBE." ... s e e snannes

5. Indicate below the amount of the adjusted gross proceeds to the issuaer used or proposed
to be used for each of the purposes shown. If the amount for any purpose is not known,
fumish an estimate and check the box to the left of the estimats. The total of the payments
listed must equal the adjusted gross proceads 1o the issuer set forth in response 1o Part C
- Quasstion 4.b above.

Salarios AN fBOS8.... .. i st e e sre s e sre e s sees e e anne s enraseentenas
PUrchase of r8al @SIAE.........cccue e s rere b ssness cebsess s bsess s sbsn b s basesbsbmasssabessesine
Purchase, rental or leasing and installation of machinery and equipment .............ccoeuvve.

Construction or leasing of plant buildings and facilties ............ccoeei e

Acquisition of other businesses (including the value of securities involved in this
offering that may be used In exchange for the assets or securities of another issuer
PUrSUANT 10 8 MBIGAI) ....cvirrreserriersorasirerssiinsssissmssteresiossasieorasssssssestessssstoassssssanestasassnsans

Repayment of INdobtatdness .. ... iiiiiicces it ereer et eemee e reeem e s emee s eesnesesmeneenn
WOIKING CAPRAL.....c.coiiiiiiii ittt ceee e e e et ememe s e nn e serene e
Other {specity): Special Purpose Investmaent Vehicle

Paymaents to
Officers, Directors
& Affillates

$11,421,001.38

@ |6h |n |en

® | | |»

[

0040ag

®BO0OO0

O
[

Payments To
Others

[ P

$—

$11,421,001.38

$

$11,421,001.38

g $11,421,001.38

0. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. 1f this notice is filed under Rule 505, the following signature
constitutes an undertaking by the issuer to fumnish to the U.S. Securities and Exchange Commission, upon written request of its staff, the information

fumished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502,

Issuer (Print or Type) Signature .

Date
April |3 , 2007

PPF Investors, LLC
Name of Signer (Print or Type) Title of Signer (Print or Typa)

Candice W. Todd

Exacutive Director, Morgan Stanley Real Estate Advisor, Inc., as Manager of PPF Investors, LLC

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)
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